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AGREEMENT AND NOTICE OF EXCHANGE

This Agreement (this "Agreement") is made as of September 13,2000, by and between Cook Inlet GSM,
Inc., a Delaware corporation ("Cook Inlet") and VoiceStream Wireless Corporation ("VoiceStream"), a Delaware
corporation. Capitalized terms not defined shall have the meaning ascribed to them in the Exchange Rights
Agreements (as defined below).

WHEREAS, Cook Inlet and VoiceStream have entered into three (3) separate Exchange Rights
Agreements dated as of May 3, 1999; February 25,2000; and February 25, 2000, (together, the "Exchange Rights
Agreements") whereby VoiceStream granted, and Cook Inlet accepted, the right to exchange Cook Inlet's entire
ownership rights and interests in Cook Inlet GSM Control LLC, Cook Inlet/VS GSM II PCS, LLC, and Cook
Inlet/VS GSM III PCS, LLC, respectively, for shares of VoiceStream Common Stock, subject to the terms and
conditions set forth therein.

WHEREAS, the Exchange Rights Agreements provide that, in the event that FCC Rules are amended such
that neither License forfeiture nor violation of the C and F block eligibility requirements (as defmed by the FCC
Rules) would occur as a result of the Exchange occurring sooner than five (5) years after the date of the initial
License grant, the Exchange Date shall be advanced;

WHEREAS, the parties believe that the FCC Rules were so amended, and VoiceStream has provided a
legal opinion from outside counsel acceptable to Cook Inlet so stating, as required by the Exchange Rights
Agreements; and

WHEREAS, Cook Inlet and VoiceStream desire that Cook Inlet effect an Exchange and exercise its
Exchange Rights pursuant to all of the Exchange Rights Agreements in one transaction qualifying as a
reorganization under the provisions of Section 368 of the Internal Revenue Code of 1986, as amended (the "Code").

NOW THEREFORE, pursuant to the terms and conditions set forth herein and in the Exchange Rights
Agreements, the parties, intending to be bound legally, agree as follows:

1. The "Exchange Date" under the Exchange Rights Agreements shall be September 1, 2000.

2. By this Agreement, Cook Inlet has irrevocably elected to exchange all of its Control Group
Interest or Company Interest, as the case may be, pursuant to the applicable Exchange Rights Agreement, and this
Agreement shall serve as an effective Exchange Notice pursuant to the Exchange Rights Agreements. Cook Inlet
shall receive the following number of shares of VoiceStream Common Stock (subject to adjustment in accordance
with the terms of the Exchange Rights Agreements) in exchange for all of its Control Group Interest or Company
Interest, as the case may be, pursuant to the applicable Exchange Rights Agreement:

Interest to be Exchanged Applicable Exchange Rights Number of Shares of VoiceStream
(Applicable LLC) Agreement Common Stock

Control Group Interest (Cook Inlet Exchange Rights Agreement dated 4,009,803
GSM Control LLC) as of May 3, 1999

Member Interest (Cook Inlet/VS Exchange Rights Agreement (CI-VS 3,000,000
GSM II PCS, LLC) II) dated as of February 25,2000)

Member Interest (Cook Inlet/VS Exchange Rights Agreement (CI-VS 750,000
GSM III PCS, LLC) III) dated as of February 25, 2000

[671815.5]



3. In order to facilitate the Exchanges, the parties shall as soon as reasonably practicable (i) file.
applications with the Federal Communications Commission requesting consent to the transfer of control of the
various licenses controlled by Cook Inlet, (ii) file such Notification and Report Forms as may be required under the
Hart-Scott-Rodino Act, and (iii) enter into an Agreement and Plan of Reorganization which shall provide for (a) the
transfer of the assets ofCook Inlet, which consist solely of the Control Group Interest and the Company Interests, in
exchange for the shares of VoiceStream Common Stock deliverable to Cook Inlet pursuant to the Exchange Rights
Agreements in a transaction qualifying as a reorganization under the provisions of Section 368 ofthe Code, and (b)
the assumption ofonly those liabilities arising out of the acquired assets.

4. This Agreement does not, and shall not be deemed to, supersede, amend, modify, waive or replace
the Exchange Rights Agreements or any of the provisions thereof.

[This space left intentionally blank.J

- 2 -
1671815.5]



IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on the day
and year fIrst above written.

VOICESTREAM WIRELESS CORPORATION

By:
Its:

COOK INLET GSM, INC.

By:
Its:

- 3 -
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AGREEMENT AND NOTICE OF EXCHANGE

This Agreement (this "Agreement") is made as of September 13,2000, by and among Cook Inlet
Telecommunications, Inc., a Delaware corporation ("Cook Inlet"), Cook Inlet Mobile Corporation, a Delaware
corporation ("CIMC") and VoiceStream Wireless Corporation, a Delaware corporation ("VoiceStream").
Capitalized terms not defined shall have the meaning ascribed to them in the Exchange Rights Agreement (as
defmed below).

WHEREAS, Cook Inlet, Western PCS BTA I Corporation, Western Wireless Corporation, and VS
Washington Corporation ("VWC Washington") are parties to an Exchange Rights Acquisition and Grant Agreement
dated as of December 17, 1998 (the "Exchange Rights Agreement") whereby VWC Washington granted, and Cook
Inlet accepted, the right to exchange Cook Inlet's entire ownership rights and interests in its Partnership Interest in
Cook Inlet PV/SS PCS Partners, L.P. (the "Partnership"), for shares ofVWC Washington Common Stock, subject to
the terms and conditions set forth therein.

WHEREAS, VoiceStream has succeeded to all ofVWC Washington's rights and obligations arising under
or relating to the Exchange Rights Agreement.

WHEREAS, Cook Inlet desires to sell its Partnership Interest in Cook Inlet PV/SS PCS Partners, L.P. for
cash, and to contribute such cash to Cook Inlet/VS GSM IV PCS, LLC ("CIVS IV") as capital.

NOW THEREFORE, pursuant to the terms and conditions set forth herein, the parties, intending to be
bound legally, agree as follows:

I. Cook Inlet has agreed to sell, and VoiceStream has agreed to purchase, all ofCook Inlet's
Partnership Interest (the "Acquisition"). In order to facilitate the Acquisition, the parties shall as soon as reasonably
practicable (i) file applications with the Federal Communications Commission requesting consent to the transfer of
control of the various licenses controlled by Cook Inlet, (ii) file such Notification and Report Forms as may be
required under the Hart-Scott-Rodino Act, and (iii) enter into (a) a purchase agreement, which shall provide for the
Acquisition, (b) an operating agreement (which may be entered into by affiliates of the parties) for CIVS IV and (c)
an exchange rights agreement providing CIMC with the right to exchange CIMC's entire ownership rights and
interests in CIVS IV for 382,657 shares of VoiceStream Common Stock.

2. VoiceStream shall pay cash in the amount of$45,918,755 (the "Purchase Price") to Cook Inlet in
consideration for the Partnership Interest. In addition, VoiceStream shall pay Cook Inlet a fee of Five Million
Dollars ($5,000,000.00) in connection with this transaction (the "Fee"). CIMC shall contribute capital to CIVS IV
in accordance with the terms of the operating agreement ofCIVS IV, up to the amount of the Purchase Price.

3. This Agreement does not, and shall not be deemed to, supersede, amend, modify, waive or replace
the Exchange Rights Agreement or any of the provisions thereof.

[This space left intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on the day
and year first above written.

VOICESTREAM WIRELESS CORPORAnON

By:
Its:

COOK INLET TELECOMMUNICAnONS, INC.

By:
Its:
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FCC 603 FCC Wireless Telecommunications Bureau
Application for Assignments of Authorization

and Transfers of Control

Approved by OMB
3060 - 0800
See instructions for
public burden estimate

Submitted 10/19/2000
at 04:17PM

File Number:
0000217006

11) Application Purpose: Amendment

2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pending application
currently on file with the FCC.

12b) File numbers of related pending applications currently on file with the FCC:

Type of Transaction

IFile Number:
0000217006

lof6

13a) Is this a pro forma assignment of authorization or transfer of control? No

I~b) If the answer to Item 3a is 'Yes', is this a notification of a pro forma transaction being filed under the Commission's forbearance
procedures for telecommunications licenses? . .

14) For assignment of authorization only, is this a partition and/or disaggregation?

15) Does this filing request a waiver of the Commission's rules? No

16) Are attachments being filed with this application? Ves

j7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless licenses held by
Ithe assignorltransferor or affiliates of the assignorltransferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not
Iincluded on this form and for which Commission approval is required? Yes -
17b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless licenses that are not
!included on this form and for which Commission approval is required? No

Transaction Information

8) How will assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock

I
lf required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of
any pertinent contracts, agreements, instruments, certified copies of Court Orders, etc.

19) The assignment of authorization or transfer of control of license is: Voluntary

LicenseelAssignor Information

11Oa) Taxpayer Identification Number.d. 110b) SGIN:~ bOC) FCC Regj~tration Number (FRN): 1605039
-

111) First Name (if individual): IMI: ILast Name: ISuffix: ... - --- .

112) Entity Name (if not an individual): Cook InletNolceStream PVISS PCS, LP.

113) Attention To:

/14) P.O. Box: lAnd/Or /15) Street Address: 2525 C Street, Suite 500

116) City: Anchorage /17) State: AK 118) Zip: 99503

/19) Telephone Number: (907)263-5176 120) FAX: (907)263-5181

121) E-Mail Address: storrlson@clrl.com
.. -- .. -

22) Race, Ethnlcity, Gender of AssignorlLicensee (Optional)
r---------~... -

F American Indian or Alaska I . I ,,:N...:.a-tiv.;..e.;...;..H...:.aw-a-I·....;I·a:..;.n...:.o.;..r-Oth.:.:.-e:;:.r-.:..---~
Race. Natl·ve'. ASian: Black or African-American: White:

Pacific Islander:

jEthnlclty: IHispanic or Latino: No~ Hispanic or
Latino:

IGender: IFemale: IMale:

Transferor Information (for transfers of control only)

10/19/20004:15 P:
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123C) FCC Registration Number (FRN):
i-L-as-t-N-a-m-e-:--- r-IS~U::ffi~X-:-----...:=------------
i23b) SGIN: 000123a) Taxpayer identification Number:

124) First Name (if individual):

j25) Entity Name (if not an individual): Cook Inlet Region, Inc.

126) P.O. Box: lAnd lOr 127) Street Address: 2525 C Street Suite 500

128) City: Anchorage 129) State: AK 130) Zip: 99503

131) Telephone Number: (907)263-5176 )32) FAX: (907)263-5181

133) E-Mail Address:storrlson@clrl.com

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

134) First Name: Scott IMI: D

135) Company Name: Cook Inlet Region, Inc.

ILast Name: Torrlson 1Suffix:

136) P.O. Box: lAnd lOr 137) Street Address: 2525 C Street Suite 500

!38) City: Anchorage -139) State: AK 1r-4":':0)-=Z::"'ip-:"799::-:5:-::0"73----

';4-1)-T=-e-'e-p-h-on-e-N-u-m-b-e-r:-(9-0-7-)2-6-3--5-1-76-------142) FAX: (907)263-5181

143) E-Mail Address:storrlson@clrl.com

AssigneelTransferee Information

44) The Assignee is a(n): Corporation

14sa) Taxpayer Identification Number'''-'''''
-

145b) SGIN: 000 145c) FCC Registration Number (FRN):

146) First Name (if individual): IMI: ILast Name: ISuffix:

147) Entity Name (if other than individual): VolceStream Wireless Corporation
-

148) Name of Real Party in Interest: 149) TIN:

150) Attention To: Dan Menser, Esq.

151) P.O. Box: lAnd lOr 152) Street Address: 3650 131st Avenue, S.E., Suite 200

153) City: Bellewe 154) State: WA 155) Zip: 98006

156) Telephone Number: (425)653-4600 157) FAX: (425)653-4840

!S8) E-Mail Address: dan.menserOvolcestream.com

Name of AssigneelTransferee Contact Representative (if other than AssigneefTransferee)

159) First Name: Louis IMI: ILast Name: Gurman ISUffix: Esq

160) Company Name: Morrison & Foerster LLP

161) P.O. Box: lAnd I Or

163) City: Washington

166) Telephone Number:(20~)887.1500

168) E-Mail Address: IgurmanOmofo~com

162) Street Address: 2000 Pennsyfvanla Avenue, N.W., Suite 5500

[64) StatE!: DC.. .._ 165) Zip: 20006

Alien Ownership Questions

169) Is the Assignee or Transferee a foreign govemment or the representative of any foreign govemment? INo

170) Is the Assignee or Transferee an alien or the representative of an alien? INo

171) is the Assignee or Transferee a corporation orga.nized under the laws ~f any.foreigngovem!'"ent? INo

72) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by F
aliens or their representatives or by a foreign govemment or representative thereof or by any corporation organized under the No
laws of a foreign country?

173) I, the ....on.. 0' T'."'.... ~<ecIIy0' ;"";<ecIIy ",.lmlled by ao,";"', ",,,,,,"'00. 01_ mo,. than ooe·fourth of the Iyes

/

caPltal stock IS O~ed of re~rd or voted by aliens, their representatives, or by a foreign govemment or representative thereof,
or by any corporation orgaOlzed under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien
or foreign ownership or control.

Basic Qualification Questions

20f6
10/19/20004:15 Pro.
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174) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction
ipermit revoked or had any application for an initial, modification or renewal of FCC station authorization, license, construction No
ipermit denied by the Commission? If 'Yes', attach exhibit explaining circumstances.

175) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly controlling the Assignee or
iTransferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit No I
!explaining circumstances.

176) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or ;:

[

Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, i I
through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of INO I
competition? If 'Yes', attach exhibit explaining circumstances.

In) Is the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee currently a party in any r;; Ii

Ipending matter referred to in the preceding two items? If 'Yes', attach exhibit explaining circumstances. 1 0

78) Race, Ethnlcity, Gender of AsslgneeITransferee (Optional)

IRace: IAm~ric:an Indian or Alaska IAsian: IBlack or African-American: Native Hawaiian or Other
I ,Native. Pacific Islander:

IEthniclty: I'H-is-p-a-n-iC-O-r-La-ti-n-o-:---. ~N-ot-H-is-pa-n-i-c-o-r-­
Latino:

IGender: IFemale: IMale:

AsslgnorfTransferor Certification Statements

IWhite: I

I

30f6

11) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control of the license will not be
Itransferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
'IreqUired because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by
telecommunications carriers. See Memorandum Opinion and Order, 13 FCC Red. 6293(1998).

12) The Assignor or Transferor certifies that all statements made in this application and in the exhibits. attachments, or in documents
lincorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith.

179) Typed or Printed Name of Party Authorized to Sign .----

iFirst Name: Craig IMI: A iLast Name: Floerchlnger ISuffix:

180) Title: Vice President, Cook Inlet Region, Inc.

ISignature: Craig A Floerchlnger 181) Date: 10119/00

AssigneeITransferee Certification Statements

10/19/20004:15 p~
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11) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the license will not be
,transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
irequired because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by
\telecommunications carriers See Memorandum Opinion and Order, 13 FCC Red. 6293 (1998).

(2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against
'the reg lat f th U 't d Stat b f the previous use of the sam wh th b r th' d t! u ory power 0 e nle es ecause 0 e, e er y Icense oro erwlse, an reques s an
[authorization in accordance with this application.

13) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of
iany pertinent cross-ownership, attribution, or spectrum cap rule: .
10lf the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the
outcome of the waiver request.

I~) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor
,under the subject authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise
iallows, except for liability for any act done by, or any right aecured by, or any suit or proceeding had or commenced against the
IAssignor or Transferor prior to this assignment.,
15) The Assignee or Transferee certifies that all statements made in this application and in the exhibits, attachments, or in documents
incorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith.

6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution
of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of ·party to the application· as
used in this certification.

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
simultaneously with this application, or (3) is not required to file Form 602 under the Commission's Rules.

182) Typed or Printed Name of Party Authorized to Sign

IFirst Name: David IMI:A !Last Name: Miller ISuffix:

183) Tille: Vice President

ISignature: David A Miller 184) Date: 10/19100

I~ILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY RNE ANDIOR
IMPRISONMENT (U.S. Code, Title 18, Section 1001) ANDIOR REVOCATION OF ANY STATION LICENSE OR CONSTR'';CTlON
IPERMIT (U.S. Code, Title 47, Section 312(8)(1», ANDIOR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

I 85) Call Sign I 86) Location Number I 871Path Number I 88) Lower or Center

I
89) Upper Frequency I 90) Constructed

(Microwave only) Frequency (MHz) (MHz) Yes I No

I KNLF474 No

I KNLF475 No

I KNLF476 No

I KNLF4n No

I KNLG362 No

I KNLG710 No

I KNLG711 No

I KNLG709 No,
I KNLF478 No

I KNLF480 No

I KNLF481 No

I KNLF482 No

I KNLF483 No

I KNLF486 No

I KNLG706 I No

I KNLG707 I No

I KNLF908 I No

I KNLF797 I No

40f6
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FCC Form 603
Schedule A

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services

:Approved by OMS
!3060 - 0800
ISee instructions for public i
lburden estimate .

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)
Is the Assignee claiming the same category or a smaller category of eligibility for installment payments as the Assignor

I(as determined by the applicable rules governing the licenses issued to the AsSignor)?

Ilf 'Yes', is the Assignee applying for installment payments?

Total Assets:Year 3 Gross RevenuesYear 2 Gross Revenues

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer to applicable auction rules for method to determine required gross revenues and total assets information

Year 1 Gross Revenues
(current)

3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule

IAssignee certifies that they are eligible to obtain the licenses for which they apply.

For Assignees Claiming Eligiblllty as a Publicly Traded Corporation

Assignee certifies that they are eligible to obtain the licenses for which they apply and that they comply with the definition of a Publicly I
Traded Corporation, as set out in the applicable FCC rules.

For Assignees Claiming Ellglblllty Using a Control Group Structure

!Assignee certifies that they are eligible to obtain the licenses for which they apply.

lAssignee certifies that the applicant's sole control group member is a pre-existing entity, if applicable.

For Assignees Claiming Ellglblllty as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small

Business Consortium

IAssignee certifies that they are eligible to obtain the licenses for which they apply.

IAssignee certifies that the applicant's sole control group member is a pre-existing entity, if applicable.

For Assignees Claiming ElIglblllty as a Rural Telephone Company

j
iASSignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rules, and must
disclose all parties to agreement(s) to partition licenses won in this auction. See applicable FCC rules.

Transfers of Control
4) Licensee Eligibility (for transf~rs of control only)
lAS a result of transfer of control, must the licensee now claim a larger or higher category of eligibility than was

10riginaily declared? ," ,

Ilf 'Yes', the new category of eligibility of the licensee is:

Certification Statement for Transfer..s

ITransferee certifies that the answers provided in Item 4 are true and correct.

Attachment List

IAttachment Type I Date

IOther 109/13/00

I Description

ILead Application Information

I Contents

/17588589.0.pdf

50f6
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FCC Form 603
ATTACHMENT 1

See the lead transfer of control application filed for this transaction, Cook InletIVoiceStream
PCS, LLC ("CIVS I"), FCC Universal Licensing Service File No. 0000216961, filed
contemporaneously herewith, which is hereby incorporated herein by this reference, and which
includes the following:

Attachment 1: Description of the Transaction, Statement of Public Interest and Eligibility
for Transfer of Control ofLicenses

Attachment 2: Agreement and Notice of Exchange, dated as of September 12,2000, by
and between Cook Inlet GSM, Inc. and Voicestream Wireless Corporation

Attachment 3: Agreement and Notice of Exchange, dated as of September 12,2000, by
and between Cook Inlet Telecommunications, Inc. and VoiceStream
Wireless Corporation
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FCC 603 FCC Wireless Telecommunications Bureau
Application for Assignments of Authorization

and Transfers of Control

, Approved by OMS
: 3060-0800
: See instructions for
~ public burden estimate

: Submitted 10/16/2000
'at 06:24PM

:File Number:
:0000217007

:1) Application Purpose: Amendment ... "':1
,;;";."""";""";""""""""";"";".;";,,.,,;;;;,,,,;,,;,,,,;.,,,,,,;,,;,,"""";.;.".;;.;.;;.;";".";;.;";""";";";"",,;;;,,;,,,,,,;,,.;.,,,,,,,,;;"""""""";"":r';";;"""";;"";"";;";;;;';;;;;;';;;;";;"
:2a) If this request is for an Amendment or Withdrawal, enter the File Number of the pending application : File Number: ,~

!currentlyon file with the FCC. :10000217007 :1)2b) Fil~~~I11tlt!rsof~l~ted~nding~ppUc:<ltionsc~~~~I~~~fiie\ViththElF~C.:····· . ".!

Type of Transaction

!3a)ls this aproforma assignment of authorization or transfer of control?No . .. .'. . . . .":1
i[~~~~~;n;~~~;;~i;t~:;~;;;;~n~~ii~n'~i'a'~='~=~'~~':~i~~"~i~'~"~'~~~:r'i~:'~~:=i:~~;:'~:~:~="'''''''''''ll
:f4)··F~r·assigii;neni·o,.autii'oriZiiii;;~·on~:·is·i~i~·a·paitiiion·andiorCi~reQailon?··· .."..""···"·..·"·..··.."·..··" ··" ·..···......·....·..··....· ·..·..··.. ·~1
[~j::o.~:i~i~·f.·li~i~~~:~::~i~~:~f.~~:~~;n~i~i;;i;;~:~i;;;?::~~ ..: ::.: :::::.: ::.::::::.:..::::: ·..·:..:·:::::·::·:::::..·:::··· :·::::1
~6) Are attachments being filed with this appUcation? Yes '1

: ~ .. __ .- - ' - -.. , ,- -.. -............... . , ,...... . . , :

17a) Does the transaction that is the SUbject of this application also involve transfer or assignment of other wireless licenses held by the :1
'1assignorltransferor or affiliates of the assignorltransferor(e.g., parents, subsidiaries, or commonly controlled entities) that are not included '1
ion this fO.nn and forwhichCommiSl>io/l approva' is require<f?yes )
.f7b)"Does·iii·e·transacii;;ii·thSt·is·the·su·biEld·ofthis·appllcatiOri'aiSO"invOtVetraiiSie~'or'assign;;;eii1'~fnon:~;:eieSS'ii;;e~'tiiat'ar;'nOt"""":1

iirlC:ILJ~.0ll.this. fonn.and.f.orwhic:h(;.ClITIrni~rl. apprClVl:lI.i:;;. reqLJire<1?' N.c>.... ..... !i

Transaction Information
·~8)·H~·~ii·assign·~e;;t·oi·authOrtZailon·or·triinsfer·of·coiiiroi·be·aCCOOiPlished?'saie'or'other''iissig_'or'tranSfer'of;~ock''''''''''';;';';~1
~If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of any '1

\pertinerlt c:cl.fltr<!~s.~ .1I!;1.rE!l!~n.t:;;!. irl~r:n.eIlt:;;!.<:l!rtir.N!C:l ..l:()p'~.()f ~()IJrt. <:>r:cl~.' ..E!tc::. .. . ·1
.\9.) !1le~gnlTl~nt OfClut~()~()rl ..()r tr,crrl:;;f.e.r ()f .c:o.~I.()f lil:l!~iS.: ".()1.1I11~1)'.. . )

Licensee/Assignor Infonnation
t1;~);T~Y~~;ld;~~tifi~ti~;~;N~~;~~~:;:;;;;:;;":;;:;;;;;;:;;:;;:;;";;;;;j!,1;Ob):;S;G;;r:/;ooo;;;;;;¥1;o;;):;FCC;R~~;N~~;~;(FRN);;;1542315:;;;;;;;;;;";;;;:~

.!1·1:)·~i~~.~~~~(ifi~~ivid~~i):.:·:·"""····""···"··il~i~···:·:·.. ::.:.":·:f~~:~~~~:·.:··"····:·:1S~~;····"" :..:..::::::.:::::.: ..: :.:::.:: :':'::."::!
i 12) Entity",ame(if notanindividual):<:()OklnletiVSc;SMn pcs- LLC. ."1

113) Attention To: . :l

I~~:~~:~~~~;~~~:::::·::::::::::::::::::::::::::::::::::.J~~~(8f::::::::m~:~lt~~~~;;~~f~i~;~~~:~~~~:~~¥:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1
i19)Te;ePtlfJ~eN~rnber:(9()7)2~3.s1i'1i· 'l20)FAX:(907)~63~181 ;j
121 ) E-Mail Address:storrison@Ciri.com . ':1
'.~; ~ ~;; ~ ; ~ ;'; ; .; ~ ; ~ ; ;;:~;;"; ;-;.';-;-~-~~ ;;-.-~~-;;";;;-;';-;;'~ ; ';-~-~";";";"; ;~-;;";; ";;";-;-;'~';;"; ';"~-;';; ';";";";.;";';';;';';';';~"~";';";";-~-;';";';";';-;-;"~"~' ~";";.-;-;-;-~'; '~"~;-;;";'; ';";;";;";';";';";";-;-;;";";';-;;";";';.;';";;"~"; ';";";'~ -~;"~";"~'; ;";';';";";";';"~-;' ~";.;";';';";';'~"~";';';'~';';";';";";";-~';';";';';";';-;-;';';.;';';";";';"~'; ~";";.'; '~";";;;' ;;~";;;;~';;~";;;; ;;;';';;;;;';;;;;';';;;;~';;;;;; ;;:-;;::

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)
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:Ra iAmerican Indian or Alaska ' .' '.,i,.B.. I.aCk or African-American: ", Nlslaatln"vdeeHr:awai.i.a..n o..r..Other pa..Cifi..'.C...•,""iW.·..·.h·..it.·e.· :..,':::.,,:::::::.:ice: INat~~:.... .jASian:

Transferor Information (for transfers of control only)

1~;~J!~}~:~t~r.~~:~:~~~~:::::::::::::::::::;·i~;::::::· :::::·:::::::·:~~:~~j~:~~~::::::::]f~~:~~::~~~~~~~:~~~~~:~E~~~::::::::::::::::::::::::l
i25) Entity Name (if not an individual): Cook Inlet Region, Inc. '1
i26)P.O:·&;~:·············· .. ·········································:!A~dio~·······i27) Street Address: 2525CSt.:eet, Suite500:!

.t28)--Cio/:··~ilC:~~·~~~~······························..·..························ ············~~j"~~t~tAi<········ ..···:~~j¥P:·99~03······:·········:····················· :j

.[3.1·)""T~~~~C;;;~:~:~~§:i::~:9.Ci!i.2.~~~~!~·:·······························::·:····:~~)"F.·~j~ii7.i.2.~~~~~:f············· :.::::.:::::::::::::::::::::::::::::::::::::: ::.:::::::~

.t~)E~I.A.~~r~: ..s.t()rt:i!i(;)I1~iri~c.~... . :1

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

f~~::~~~~~7~~~#i;~:i~:i~~:~~;~~:::i1!~!~::~:::::::::::: :::::::::::I~~:B~~~:I~~;~::::::::::::::::::::::::::::::::::::::I~~~::::::::::::::::::::::::::::::::::::::::::II
'136)P.O:~~~:" · · ..· ·jA:~d;or t37)S~ A.ddr~:2~25~S~t,..s·~~~lici~·.... . ':j
:138) City: Anchorage :139) State: AI( ·140) Zip: 99503 '1
il~::~~W~~~f~~~~~l~r~::::::::::::::::::::::::::::::::::::::j~~~:~~;:~~~~!~~~!~::::::::::::::::::::::::::::::::::::.::::::::::::::::::::::::::::::::::::::::::::::::::·:1

AssigneelTransferee Information
!44)'Th~'~i~~'i~'~(~)~'c~~~~n"c.; ; ;..; ; c.; ; ; ;..; ; ; ; c ; :,
.~45a)·T~y;;~·i(j;iitifi~n·'N~·iriber ..,· ··..····..·..··· ··..··_· :!45b)··sciiN·:·OOO..········ f45C)·FC£Regi"Sinrtion·N·umbef·(FRN)·:..·····..····,·····..··:1
!~46)Fi~. N~~~(if;~i~id.~~i)·:· ................•••.•••.••.•• ·~~I;············· •• ·•••• :I~~'~~~~: .••••.•.•••••.•. :~;M~;""""'.""""""""""""""""""""""""""""""""" •• •:!
,;47) Entity Name (if other than individuaQ: VoiceStream Wireless Corporation :i
~48)Na~~fR~IP~~i~I~~~: ···.···j49) TIN: .. . ..' . '."1

:{~~:~~~~:i~:::#~~:~~~~;:~~:~:::::::::::::::::::·~::::::::::::::::::::::::::.;::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::\
:51) P.O. Box: '~And I Or :(52) Street Address: 3650 13151 Avenue S.E., Suite 200 ';

i~)·~i~j3.~li~;.~;:· .••·•••.••:·········· .. ···· .. ·····q····q· .. ··········· .. ···q··· •••• ·••••·!~~.~~t~:.~~: •..:•.• ·:.1~).i.iP.;.9.~~O'~:·:·.: :· ·::::.: ••••.••· :.. ···· :...•.:.•. ,~
.!~?Y.~~~~;~~.t::~~~~:.;~~~.~~~~;~.~~ ;..c;.•••..••••...••c; .!j~n.f.~:.J~3~.~~~~;~.c ;..; ; c ; c ; ; ; ; :I
:58) E-Mail Address:dan.rnenser@voicestream.com :i

~~~.~.~ ~ ~~.; ~.;.;~~~-; ; ..; ..;;;;;;;;;.~;;;;;.;.;;.;.;;;;;.;.;.;; ..;; ..;;.;..;.;..; ;.;;; ;.;.;; ;;..; ; ..; ; ..;..; .; ;;.;;;;;;.. .; ;;.;;.; ; ...;.;;.;".;...; ...;.;.;..;.;..;.;..;.; .. .;..;.;..;..;.;..;.;.;;.;.;.;.;.;..;.;..;..;.;.;.;.;.;...;.;".;.;.;.;.;",

Name of AssigneelTransferee Contact Representative Of other than AssigneelTransferee)

.!~?f.i.~.•.~~.T.i.:.f.~~~i ~ ~.u ·.W~~·:· ~.·...'JJ~~~~~.~6~.: ..~~~~ ..~·.m ·.· · · ·.~.~·.·.· ~~ ·.· ~..u·.!~~ii.:..~.~ ·.u~ ~~ ~..~ :;
:~60) Company Name: Morrison & Foerster LLP H
·~6·1·j·P:O:··B~~~"·'······..,·,..,·······,··,··········~A;;d·i·o~'·······:f62j·S~t"Add~;·200ii·~~·~sY~~-;;i~·A;;~~;: ..N:W::'·S~~;·5500····,,····,·,······, ..···..'··..ij
.!~)'~nY.~·~~~iii~;·:·'''·~·,·,··'"'··,,···,~,··,·, ..····;..·:,,··..]I~)'~~i~:;~~ ..,··..·····,····,··..·...."·_:..···,·....··,··....·,·.;;..··;·:I~ri.i~~·~~o.~t···, ..·~·,·········' ..·,..·····,·..;1
:!66)Telephonelllumber:(202)887-1500. j67) FAX: (202)887-4763 :\
~68) E-Mail Address: Igurma~~io.I:<lI1l·· .. i~

.• ~~~~;;;;;;;.;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;:;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;~~

Alien Ownership Questions
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[69) IstheAssignee orTransferee a foreigngovernmentor the represenlativeHof any foreign government? .. . .. H. ..... ..... H. jN~ :j

.f~~~:i::!~:~~i~~~:~~:f.~;~~t~:~~~~i~f~~~~(t~~~~~t~:~~i:~i~;ii:~~~~~~~~::::::::::::::::::::::::::::::::::::: :::::::::::::::::::}~~:::I
)2) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by •E:\
·.:1aliens or their representatives or by a foreign government or representative thereof or by any corporation organiZed under the laws of :. No :~

~a foreign country? : :;

ji~~i~:lt~~::~=i~~~~~r~~~~~i'~~~~h~~=n~~i~~.:~~~=~~~~:e~~:ntni~~:i:-:~~~~e~~~~or·by····.F I
:jany corJl?lGtion organiZed under the laws of a foreign country? If 'Yes'. attach exhibit explaining nature and extent of alien or foreign : Yes:i
:~Cl\Vf1e~.~Ip'.~r..<:clIltr:()I.. H............... .........• . ..... :~

Basic Qualification Questions
:."''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''""",,,,,,,,,,,.,,.,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,.,,,,,,,,,,,,.,,,,,,,,,,,.,,,,,,,,,,,,,,,"'·""""·""·"''''''''·''''''''''''''''''''''''''';··1''''''''
:174) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction permit. ';
:;revoked or had any application for an initial, modifICation or renewal of FCC station authorization, license. construction permit denied : NoH
lby the Commission? If 'Yes', attach exhibit explaining circumstances. • :1
·!75)·H~~·tj,~A;';;~~·~;T~~f~;~~~~~y·~~·t~tj,i~~~~~~:·~~·~~Y·~~·di~~~~;i~di~~·~~~ii~gth~·A~g~~·~; ············:.E·····:i
:~Transferee. or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit : No:j
:ie.)(p'laillillQ.c.i.r<:lJll1~Jl~· :[
:;76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or iF:;
:jTransferee gUilty of unlawfully monopolizing or attempting unlawfully to monopoliZe radio communication, directly or indirectly. through: No:l
'~control of manufacture or sale of radio apparatus, exclusive traffic arrangement. or any other means or unfair methods of ::~
:competition? If 'Yes', attach exhibit explaining circumstances. . :j

·!77>·I~~A~~~~;T~~f~~~:·~~~~y~~di~~·~~·i~di~·~rrt~li~gt;;~A~i~~~~T~~~f~~~~~~t~·~·~~·i~~~~·······r,::1
:ipending matter referred to in the preceding two items? If ·Yes'. attach exhibit explaining circumstances. . . . I"'u::
~~ ••.•..••••••..••••~~••.•_.~.~.;•••••• ~;; ••;u••;;•• &O •••••• ;; •• ; ••••••••• ; ; ; ; u; ; ;.; .

AssignorlTransferor Certification Statements
·r1')·Tiie·A~ign;;ror'Tr;j~~i~r'~ii~'~it~i'(1'j'th~t'~'aLit~~~~'~ij'~t'bE;'~~g~E!d'~'ihat'~;C;j'~fth;;'i~~'~li'~~'I;;!:::::::::::::::::i
:jtransferred unt~ the consent of the Federal Communications Commission has been given. or (2) that prior Commission consent is not ::
~required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by :~

!telecommunications carriers. See Memorandum Opinion and Order. 13 FCC Red. 6293(1998). :~

.!2)'The'A~ig~~'r';;;:'T~~~f~~~"~rtifi~'t~t'~II'~i~;;;~';;;~'i~'thi~'~ppt~~'~~'i~'th~::~i~:'~~h~:'~;'i~'~~;;;~;rt~,::::::"::::1
}ncorporatedby reference are material, are part of this application, and aretrue,cornplete. correct, and made in!1oodfaith. ...... .. H
·[79j·iyped·or·pr;ntectNain~:oi·pa~·Autii~~··io·s~ii:········· : :..: : : , : :.: : ·:······:···:·················:1

.~~i~··Na;:r;e:·~;:a~·········:·······:··:··:::···:····::·:·:···::!Mi:······:··:···rL.a:Si·N~iii~:·F.i"()t;j:C;~i~~~r·:······: : :.:.: : :.:.:..:: ::::.. [s.~ff.~:: :.:..:.:: :!

.!l3().T.itle:."ice.Pre.s~~!.~(;)()~.lrll~~~i~.If1(;~. ..j~

:[~ignature: Craig Floerchingef. .. i81)Date: .10/16100
H

.. Y

AssigneelTransferee Certification Statements
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:~1) The Assignee or Transferee certifies either (1) that the authorization will not be assigned or that control of the license will not be
~~transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
'~required because the transaction is sUbject to streamlined notification procedures for pro forma assignments and transfers by
1telecommunications carriers See Memorandum Opinion and Order, 13 FCC Red. 6293 (1998). .. . 1!

'~2')'The'A~ig~;e'o~'T~'~sfe~ee'mi~es'a~y'ci~im't~'the'~S;'of·any·~rticui~r·f~eque~y·or"Oi·tiie··eiectromag;;etjc·spectru·m·as·a9~inSi'the"':\
:~regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an H
:~authorization in accordance with this application. :~

1f3);Th~A~g~;~/T~~~f~~'~rtif~;t~t;g~~;~f:th~;:~~~i~ti~~::~~ld:~'~'~~~:th~'A~i~'~~:~;;T~~~f~~;t~;~;i~;~~I~i~~'~f;~~~;:;~j
~~pertinent cross-ownership, attribution, or spectrum cap rule: :j
~·If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification sUbject to the ~;

~outcome of the waiver request. . .. . . . . ... :~

1i4)·The·A~ig~·o~·T~-,:;sfe~ee·ag·~·t;··~S&;;;:;e·aii·obiigati;·~s·a~d·abide··by·aii·co~d·itl"O~s·im~·~n·the·A~ig·~Oi:o;·Tra;;Sie~~'r'uiider"'~~
11the subject authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise allows, except~j
}or liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the Assignor or Transferor 11
,;prior to this assignment. H
:~5)'The'A~i9~';;r'Tilj~~f~~~'~rti~thi;t'aii;;;trt~~~~;~d~;iii;this;a~~i~~;a~d;i~;~~~ib~:·~ttii~h~~~~;~;i~;d~~~~~·;········11
[incorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith. ~~

:i6)Th~A~~~rT~~~;~~~rt;~t~·~~tth~r~·~~~·~~oth~;~rt;.·t~~~~i~~i~~~b;t't~~'~~~i~fF~~i benefits 1~
~~pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution of a :\
~;controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as used in ,;

[t~i~~.rtific:ation. . [
mThe applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602 :~

~ ~sirT1l1~iin,e.<>~Y ~~ t.~i.s. ~p'plic::<i~i()~~. ()~ P>'.is..~<>t.rE!Clui.~ to .file..F.()rrn ~.lJ':'~~tI1~ ~0rT1rT1il;l;i()I1.'lS ..~L1I~: , '[

f:f~T::~~~:f~ ..~a~~:?rp.~:~:~~~i.riz.~~t:~Q:~ :::::..·;==..~:~:~~.::;;;:: ;;~~;~..~: "::':::::::!I
:;'83) Titl~':'Vice President ....... ......L................................ ~j

.iSi~~atu~:Il<l~A..Mil~rEsq. . :184) Date: 10/16100 ..... . . ... .. . ''''1
:~wiLi:Fi.ii·FALsE·sTATE·MENTs·MADE·oN·THis·j:ORM·OR·ANy·ArrAcHMENTS·ARE·PUNistiABLe·By·j:"iNE·ANoroR·· ·..··....·:\
!IMPRISONMENT (u.s. Code. Title 18. Section 1001) AND/OR REVOCATION OF ANY STATION UCENSE OR CONSTRUCTION :[

:l~~r.111jlJ.~~.~.c::.~!.!itI.e..~!~.~.i~r1.3.~~.(a.'.(1)'~.~D.'.~F.~~E.r.r.lJ~.(lJ~~:.c::.~e:!.!itI~.~!~ ..~i~r1.~~~,.~................ ... 1

Authorizations To Be Assigned or Transferred
.(;).~.•;;;;....;.;.. '.!...; ..~; ~=;.....;~;..:····.·.. r·87,...·P.·~··N.·~~be...r.··.·11····88)·L~·r;~~··c·~nt~r;;·:·j·;··89)·up~~·Fr~·~~~~~;···.(;OO)·c()j;~~e;t~···:j
L. ....a... lgn

..! , o~ ~~ ~ ...• L .. (,.,il:rClViaveollly) .~ F~LJl!llc¥.(P.1l:tZt.) ' (~fizL .. L.. ..X~.'to-l?.. ...[
KNLF949 No ~;

i~:-:: r:::~=:-il
'. KNLF959 :· ..·.. · ..N~ .. ·1!

KNLF956 No :::l··:··:KNLF964:·:;·: f·;·;··;: ;'·..·'·N~· '··;·..·,·..;:;···,; j
.i··..·KNLFi6"6'····· f·..··· ··;·N~ ·;·..;.. ·:1

: KNL.FHr ··..·No·:j
'" KNLF972 No':~

. KNLF973 . No ':1

·f::::g~~~:::::·· r::::::::::::i::::;'::::::::::!/

: ....t<:~.~~~. .... ...~o........)
KNLB309 No :!

.i::::::~t:~::::::: f:::::::::::::::f::::::::::::::'!i
KNLF981 No H

KNLF989 No .~

..,.....~~~r.~~....,. . No ':1
~~;~;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;. :
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KNLF987 No

;[:::~~f!~::::: l:::::::::::::::~~:::::::::::::::ll
:L KNLH334 ... No

:~ KNLH335 . No
.r·:··~~Lf:i~·····' (········,,···N~·;··········;··.1

:r·:··~NLf:i~1·····' f";";""""N~;;";;;;;;;;;".~

... '. ~

. ~

No..

No

No
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:,., :1··:1
j Attachment Type: Date! Descriptionl Contents :j
'.'''''';''';'''''';'''';;'''''';''''''';;;;;;;;''':.;;;;''';;;;';';;'';;;;;'';'';;";;";;;;;;;;;';;', I;;";;;;"'''''''';;;;;'';'''''''''''''''''';''''';;;;''''''''''''''''';;;;';;;;''';;'"''''''. i;';;;;;;;';;;;;;;;;;;;;;;';;;;;;;;;''''';;;;;;;;':

:Other~09/13/00 •Lead Application Information :117588597.0.pdf:~
:i";;;;;";;;"""";;;"""""""'''''''''';:.''';'''';'''''''''''';'''';;;;;;;'''';;;"';;;;;;, f';;""";"";";"";"";";";;;";"";::::;::::;::::;::::::::;::::;;;::;::::;::::;;::::;:[.;::;::::;::::;;::::::::::::;";::,,::::::::;,,::::

~Other~09/14/00 . Additional Licenses : 17589006.0.pdf :\
: : , : , :



FCC Form 603
AITACHMENT 1

See the lead transfer of control application filed for this transaction, Cook InletIVoiceStream
PCS, LLC ("CIVS I"), FCC Universal Licensing Service File No. 0000216961, filed
contemporaneously herewith, which is hereby incorporated herein by this reference, and which
includes the following:

Attachment 1: Description of the Transaction, Statement of Public Interest and Eligibility
for Transfer of Control of Licenses

Attachment 2: Agreement and Notice of Exchange, dated as of September 12,2000, by
and between Cook Inlet GSM, Inc. and Voicestream Wireless Corporation

Attachment 3: Agreement and Notice ofExchange, dated as of September 12,2000, by
and between Cook Inlet Telecommunications, Inc. and VoiceStream
Wireless Corporation



FCC Form 603
ATTACHMENT 2

ADDITIONAL LICENSES TO BE TRANSFERRED

In addition to the licenses listed on the instant application, Cook Inlet GSM, Inc.
("CIGSM") seeks to transfer to VoiceStream Wireless Corporation ("VoiceStream") certain
additional licenses held by Cook Inlet/VS GSM II PCS, LLC ("CIVS II") but not reflected on the
Commission's Universal Licensing System ("ULS") database. Specifically, CIGSM and
VoiceStream seek the Commission's consent to the transfer ofcontrol of the following additional
licenses:

Call Sign KNLF946, Augusta, Georgia, BTA 026: This F Block license was
assigned to CIVS II by Omnipoint Atlanta-Augusta F License, LLC in connection with the
transaction among VoiceStream, Omnipoint Corporation ("Omnipoint") and Cook Inlet Region,
Inc. See File No. 0000016607. That transaction was consummated on February 25,2000. CIVS
II filed electronically a consummation notice with respect to this license at the same time that it
filed a number ofother consummation notices in connection with the same transaction. While
these other licenses are currently reflected as licenses ofCIVS II in the ULS database, this
license still appears as a license held by Omnipoint Atlanta-Augusta F License, LLC.1

Call Sign KNLF889, Los Angeles, California, BTA 262; Call Sign KNLG274,
Reno, Nevada, BTA 372; Call Sign KNLG275, Santa Barbara-Santa Monica, California,
BTA 406; Call Sign KNLG276, Washington, D.C., BTA 461; Call Sign KNLG277,
Sarasota-Bradenton, Florida, BTA 408: These F Block licenses were assigned from
Omnipoint to CIVS II in connection with the transaction among VoiceStream, Omnipoint and
Cook Inlet Region, Inc. This assignment was the second step in a two-step transaction. See File
No.500001-CW-AL-00. In the first step of the transaction, the licenses were assigned from
East/West Communications, Inc. ("East/West") to Omnipoint. See File No. 00000041919.
While each of Omnipoint and CIVS II have filed consummation notices with respect to the grant
by the Commission of the assignment of the licenses from East/West to Omnipoint and from
Omnipoint to CIVS II, the licenses still appear in the ULS database as licenses held by
East/West.

CIGSM and VoiceStream therefore respectfully request that each of these licenses
be considered a part ofand incorporated into the instant transfer of control application.

1 The consummation notice filed for this license, like the other consummation notices involved in
this transaction, was the subject ofa waiver request filed with the Commission to accept the
notices that were inadvertantly filed out of time under Section 1.948 of the Commission's rules.



File No. 0000217008

Cook InletlVS GSM III PCS, LLC





FCC Print Preview https:llwtbwww05.fcc.gov/default.sphIUIsP...erlink_to-IJrint_Ahome_html_522222_IA

.:lQce: .....•I~~~~~n Ind~nor.~I.a~ ......•:~s~n: :ISlaCkor Afncan-Amencan:. ~:~~e~awai~nor.~herpaCi~C .•I~Me: .• ~::.:::::::
: I :1Not Hispanic or
·:~thnicity:1Hispanic or Latino:. .. .1Latino: . . ... .:

.i~~~~~~:···'l~~~~i~·:··:···"··"···:··················".: .• r~~i~~·:······"·····"··············:

Transferor Infonnation (for transfers of control only)

:1~kr~~}~~~~~~~f:~To~!::::::::::::::::::::::;~;:::::::::::::::::::::::f~~MWk~~:~~·:::::::]f~~~~~:~~~~~~~:~~~:~f:~~~~Jo;:::::::::::::·:::::::·.1
:!25) Entity Name (if not an individual): Cook Inlet Region, Inc. :~

:26).p.O~8c>~: •••• ·••• "· ••••••••••••• ·" •••••"••• ·"·" ••••••"•••••••• 'IAncl I c;r.·· ••••••t27)Str~ "ddress:252~C: ..St~ .SiJitl!500 :1

l~r~~~~::-~:~-:~::!~-~~~t~~~~-~~::·::-:::~~:::=~i!

Name of Transferor Contact Representative Of other than Transferor) (for transfers of control only)

:r~)"Fi~:~~~':':~~~~'::':':""""'::':::':"":"':·:··:::r~Co.·:····:···:··:·······:·r~~i"~~;~:!.~;~~·::···::·:::··::::::·:··:········::::·l~~~~:::· ..·······::·:··:":':":':':":::":"'1
r~~·~~~;,:~a.~~:::~~j~i.;t::~~i~~:.j~~::·················· :..::::::.::.:::: :.::.:.:.::::::::::.: ········..·..············..····::::1
'36) P.O. Box: :IAnd I Or i37)..Str~Address: 2525..CStn!t!~Suitl!500.. H
!38)Ctt,;:~chorage . .. 139) State: AI< i40) Zip: 99503 ·:f
:!4;·j·T~j;~e·Nu;:nbiir.'·(907)263:s176· ..·..·..·..·..··· ·..··..·..···..·····142j·FAx:·(S07)263::5181············,..····,······,··,..·····,········:,· · ····,· ···,··..··..·'..'·:'1
:i43.j·~:~ij'~~d~:;~c;;:fj·~~~i~i:~~ ..:..; ; , , , ···· , :..: ,..; ; , , ; , ;.: ; ; , , Jf

AssigneefTransferee Information
·!44j·Th~·A~i~·~i!Ei·i~·~(~j~·c~~~~ti~·····,,··········..···: :.:..: : " " : :, : , ,..: : ,,~

·~~j·T~~r.:i~~il#~~~~:~~~~i:····:·::::::::::::::·::..·····..·..····:::·:··.[~b)"~~i~~:~~:··:·::·: !~Ir~c:·~~it;t~#~~·~~·~i)ljr.:W~:~V ..:··::.. ::·:::·::··:·:~
n4l:l)l"ir!jf.N.l!~(ifincfi\4~lJl!I): .. H~I: t~~.Na~:.... :Suffoc H ••• '\1
•!4"7). ~ntity N.a".le.(if otherthan incfi\4dual): Voicl!StrearnV£lreless C0'P.o."l~i()fl. .. •~

148) Name of Real Party in Interest: 149) TIN: :!

If~r~~~~i.:t~:::~~::~#~~~;:~~:~::~::::::::::::::·;~~~: ~:i~::::::::::·;~~;:~~~:~~~~~;:~~~~:~:¥~~:~~~~~i~:~: ~:.~:~:~~~:~~::::::::::::::::::::::::::::::I
:~53) City:Bellevue!54)State: WAi55) Zip: 98006 :1:................................... . .,.............. . :

:156) Telephone Number: (425)653-4600 ~57) FAX: (425)653-4840 . . ....J
·~58j·E~;:kiiAdd~~~·d~~:~~~r~C)j~~~~~·······:·······:······ : : ::..: :.: : :..: : : ·:·········:······ij
~~~.;u ..~~~ •• ;.~~.~~~~~;;;;;;;••;;;.;;.;.;;.;~.;••••; ••••;.;;.;;.;;.;.;;.;...; ••;.;; ••;.;.;••; ....;.;;.;•••••• ; •••; •• ;;.;.;••; ••;.;;.;;;•••;;;.;;;••;;;•••;.;••; •••; ••;.;;.;;;;••••;_;;.;;.;;;.;;;;.•;;;;~••~~.~~•••~.~~~~.~~.~~~.~~.~~~~~~~~~~~.~~~~•••

Name of AssigneelTransferee Contact Representative Of other than AssigneelTransferee)
.159)Fi~t-Jarne:Lo~is ....•••.•.••• ·"· •• ·.!Mi; ..........• H ••·:IL~~N~~~:G~~~·.. ·•·· ·..·.. H 'O'i~~~~;.~~ :
:~60j'Compaiiy'Name:'MoiTison'&'F'oersterii:P"""""'"'''''''''''''''''''' :!

1~:~~;:~tl~;~~~:::::::::::::::::::::::·i3~~!::8~::::::: :]I~f~~;~~~~;:~~:~~:~~~:~~~~~~~~:~~~~~:i~fi;~~~!;~~:::::::::::::::::::::::::::::::11
1615) Telep~oneNumber:(202)887~1500 J67)F,4.)(:(202)887~76~H :1

J:~~;.~;~~~H;~~~;~:}~~;~~,~!~,:~~";";;"''''''''';.".,,,,.:,,'''';;'''';''.'';'';: ..'''';;'';"";;""""";""""""""",,,;,,;;,,,,,,,,,.;;.;;.""";."""";.";";;""",,,,;;;,,,,,,..J
Alien Ownership Questions
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i~69)ls the Assignee or Transferee a foreigngovernment or the representative ofany foreign government? ·INo'!

.f~~~::::f:~~x;~~:~:f~~!~~~:t~~~~~i~~~~t~~1~:~r~:~~~~~~:~~~:~~~~;~i.:~~~~~~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::'}~:::I
:172) Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by .En
Haliens or their representatives or by a foreign government or representative thereof or by any corporation organized under the laws of •No :~

Ha foreign coUnt'Y? . .. . .. . . ..............)
j3) Is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than one-fourth of the •F:~
:jcapital stock is owned of record or voted by aliens, their representatives, or by a foreign govemment or representative thereof, or by. ,~

:~any co~ralionorganized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or foreign : Yes:~
:?"Y".E!~I~. ()r. .coi'ltr.()I.. H". .....'~

Basic Qualification Questions
•..."",.".,,";";"""";"""";";"";",,.;.,,"""";"''';''''''''''''''''",,,,,,,,,,,,,,,;,,,,,,,.,,.;.,,,,..,,,.,,,,,,.,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,""";""''''';''''''';'';''''';''''''';·''''''''''''''';'''.·r··';';:;
174) Has the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction permit: ,j
:revoked or had any application for an initial, modification or renewal of FCC station authorization, license, construction permit denied : NoH
Hby the Commission? If 'Yes', attach exhibit explaining circumstances. • 'j
·i75)·H~~·th~A~~~·~T~~~f~~~·~~~·~·rtY·t~th~~PPIi~~,·~·~~~·~rtY·di~~~r·i~ir~~~~i;;gth~·A~~~·············F:~
HTransferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit • No:~
iiexplaining circumstances. :~

:i76;'H~~'~~~'~~rt"fi~~i~~dj~d~'th~'A~;~~~'T~~~f~~:'~~'~~~'~'rtY'di~~~~'i~d;~d~'~~~ii~'~'A~~~~'~~"""""""·····.F······:1
:~Transferee gUilty of unlawfUlly monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, thrOUgh .•. No:~
.~control of manufacture or sale of radio apparatus, exclusive traffIC arrangement, or any other means or unfair methods of .,~

~competition? If 'Yes', attach exhibit explaining circumstances. • :~

.in)is~·A~ig~~~T~~~f~~,·~~·~~~~rtY~i~~t~·~i~di~~~t~lii.~~·th~~~~~~·~~·T~~~f~~~·~~~~·~·~~i~~~~········r;::!
:ipendlng matter referred to In the preceding two items? If 'Yes', attach exhibit expIalOlng circumstances. .II1IO'i
;.; ;;;;;.;; ; ;;; ;;.; ;;;; ; ; ..; ; ;;.;.;;;..;;;;;.;;.; ;.; ;.;.;; ;;.;;.;;..;.;..; ..;.;.;;..;;..;;;;;;..;;;.;; ;;.; ;;;;..;.;..;;;.;;;.;;;.;;..;;;;;;.;;;.;;;;.;;;;;;;.;..;;.; .

78) Race, Ethnicity, Gender of AssigneelTransferee (Optional)

'!~ace: : ~~~".I~~~"..or.AlaskalAfJan: !!~I~kor~~~~~~r.nen~.".:H:~~~~~=u~n or Other paci~~.I~:it~:.il::::::::.
: :1' 1Not Hispanic or'iEthnicity:· Hispanic or Latino: :Laf .

:[~~~~~~::::: [F.~~~~;;;:;;·::·::::;·:··;·;;::·;·:··;·'·:·;.l;:~~f::;·;;';::~:':";';':;:":::'::

AssignorlTransferor Certification Statements
:(1yTii~A~g~~~;~i'Trii~i~r;;'r'~~rtif~;~it~;t1;)'th~;tii~;aLitii~~;;;;jij'~;;t;b(;'~~g~E;d;~r;tii~t'~c;i'~ftt;E;'ii~~II'~;;t;~;';""";;;;;;':~
:~transferreduntil the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not 'j
:~required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by :1
:ttelecommunications carriers. see Memorandum Opinion and Order, 13 FCC Red. 6293(1998). :~

.i2);Th~;A~9~~;'~~'T~~~f~~~;~~rtif~th~t;~;II'~~~;~;i~;th~;~~Ii~~;~:ld'i~'~;'~ib~:'*ii~~:;~;;i~;~~~;;;;;;;;;;;,·~
~incorporated byreferencearernatenal, are part of this application, and are true'complete, correct, and ml!(jein QOOdtaith. . )
.~79j.T~or.piirt~CNa~ec~.part;'Aiith~.t~CS~~ c.· c , c c.c :\

•i~i:rst·~~rr;~:·~j:iji~:·::·::·..·:··:··....··:..···..·....·:......][~i:·:·:..::·:..:1~~f~ai!ie.::F.i~~~~i~~~·:· ··:···:··:·:·..···:··:·::..·..·..:..:.:: :.:.:::.::' [s.~'if~::::.: :.:.: :.. i
~~).!itIe:.".ic:f!..P.r.~.~klrlle.t~~i().rl!.I.r1c:~.. . '!
:~Signature:HCrak,lFloerchi"ger :lS1)Date: 10/16/00 'i

AssigneelTransferee Certification Statements
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:1) The Assignee or Transferee certifIeS either (1) that the authorization will not be assigned or that control of the license will not be
::transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
:required because the transaction is subject to streamlined notifICation procedures for pro forma assignments and transfers by
)elecommunications carriers See Memorandum Opinion and Order, 13 FCC Red. 6293 (1998). :~

·:2)·T·h~·Assigiiee·~~·TranSfe~~·w.;iV~·anyciai·m·to·ih~·use·~f·aiiy·partic·uiii~·frequency·o~·Of·tiie·etect~omagnetic·spectrijm·as·ag·ai·nst·th·e···:~

jregulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an :~
•:authorization in accordance with this application. .j
.i3);Tii~;;A~i~~~;~~;T~~f~~~;~rtifi~'th;;t'~~~t'~f;thi~;~~~ii~ti~~;~~I~I'~~t'~~~;tii~;A~~~;~~;T~~~f~~~;t~;~;i~\i~ti~~;~f~~~;;;:j
.~pertinent cross-ownership, attribution, or spectrum cap rule.· :~

:~·If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the :j
joutcome of the waiverrequest. .. . . .. . ... . . )

: •••••••••u •••••••••• u ~ ~ n .. u n n.n n :::4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor under H
:~he subject authorization(s), unless the Federal Communications Commission pursuant to a request made herein otherwise allows, excepr!
:jfor liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the Assignor or Transferor ::
!priorto thisassi~nrnent. .... ... ...............................................)

I~~~;s~li.~~;f;f~;t~~a.~;~~i;t~=~~;~~t~c:;;~~·~e;;:.~~~·.;;~~~4;~~um·entS··········11
:6) The Assignee or Transferee certifIeS that neither it nor any other party to the application is subject to a denial of Federal benefits :~
.~pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution ofa ;1
~controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as used in :~

1thiscertification.j

~7)'Th~'~~~nt~~rtifi~'th~t it either (1) has an updated Fo~OO2'~ file with the c;~~i~i;~'(2i .~.fiii~~ .~~ .~~;;t~. 'F~~'002 )
:jsimultaneously with this application, or (3) is not required to file Form 602 under the Commission's Rules. :\
i~2.)""Tyi~~;-~~ ..P.~;~I~;;~~~~;~tP.~!tY;~~~~~~l"t~;~i~;~;;;;;;;;;;;;;;;: ...;.;;::..;..;::;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;...;....;;.....:..;:..;..:..;::..~;:;;~~.; ..;;;;;;;;..;..;.;;.;:.. ;~'i
IF.ir.st N.C1rne:..[).avid HHH HHH' H HHt~l: A .HJl:l!!>tN..a.ITl4!:..""ill~r. HHHH H..)~lJff.b<.:.~ H.i

;~83) Title: Vice President H
iSignatu;~:[)a~idAMill~rEsql84) Date: 10/16100 . .... . H . ... •••• . .. :1
:jWiiii=·UL·FALSe··STATEMENTS·MADE·ON·iHis·FORM·CiR·ANY·ATIACHME·NTs·ARE·puNiSHABLE·By·FiNE·ANDiOR··················:~
!IMPRISONMENT (u.s. Code, Title 18, Section 1001) ANDIOR REVOCATION OF ANY STATION UCENSE OR CONSTRUCTION :~

·tf)~~I'.f.'!.(tJ.:~~g~l!~.!.itJ~~7,~~i?Il~~~(lI)(1»)~.~[)'.~.F.~~r.r.lJ~(lJ~!).~c:.~l!!.:r.itI.e..~7.,.!)~i?ll.~.O'3).~ ;1

Authorizations To Be Assigned or Transferred
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185)caUSign 86) Location NUmber~~;;~~;n~~~~~;:c~r(~~~r 89) U~~;~Lue~~. 90) ~:~:cted.

i:~ ;,~~~,:,!I
:!'::'WPOL263"::: ,···············N~················:

:,~ :::~r-:il
.i"::);i@~~····· l·::::;;::::;::N~::::::;::::····:.I.

L\V~69.· .. No

'LWP()J.?82 No
T")ViiC:iJ!S3····· No
r··WPW784····· No
: .

WP0J785 No........................ ;:':."====="'-
H WPOJ786 ... No

:i WPOJ787 No
C···WPCii843······ No
:: .
:C··WPOJi44······ No

'; WPOJ845 No

L\Y~' No
C···WPOJ84i····· No

t::WP0L270::::': No

T"WP0J78S"'" No;............ . ~..... . :I::: ... :·:1
.r····WP0J79i····· :-:..:.:::..::)"ic'....::...:::::..:j
.!....,~::;;;": C·············:·:·::·:::::·:::!I

[;;~;;~~____________________________:=~:r~:::J
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:jAttachment Type! Date I Description .1 Contents' .... :!
:fOth~;;;;;·'·';;;;"';;;;·;;'··;;;;;;"'·r09/1'3';OO;;;;;;;';;·;;';;;';;"""rL;d"AP~li~ti;~~;fuf~;;;;i~~';;;';;;;;;;';;';;;;:r'i;7;5;88600:'O:~'di;;;;;;;;:i

;:;;;;;;;::::::;:;;;;:;;;;;;;;;:;;::;;;;:;;:;;;;;:;:~;;;;;;:;;;;;:;;;;;:;;;;;;:;;;;;;;;;;;;;;;;;:;:;:~.;;:;: ;;:;;;;;;;;;:::;:;:;;;::;;::::;:;:::::::::::::::;;::::::;;::::;:::::;;:;;:::::::::::::::;".:::::::::::;::::: ::::::::::::::::::::::::::::;:::~:



FCC Form 603
ATTACHMENT 1

See the lead transfer of control application filed for this transaction, Cook InletIVoiceStream
PCS, LLC ("CIVS I"), FCC Universal Licensing Service File No. 0000216961, filed
contemporaneously herewith, which is hereby incorporated herein by this reference, and which
includes the following:

Attachment 1: Description of the Transaction, Statement ofPublic Interest and Eligibility
for Transfer of Control ofLicenses

Attachment 2: Agreement and Notice ofExchange, dated as of September 12,2000, by
and between Cook Inlet GSM, Inc. and Voicestream Wireless Corporation

Attachment 3: Agreement and Notice ofExchange, dated as of September 12,2000, by
and between Cook Inlet Telecommunications, Inc. and VoiceStream
Wireless Corporation


